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ALVORD AND ALVORD

ATTORNEYS AT LAW SURFACE TRANSPCRTATION BOARD
1050 SEVENTEENTH STREET, N.W.
Sulte 301
WASHINGTON, D.C.
ELIAS C. ALVORD (1942) 20036 OF COUNSEL

ELLSWORTH C. ALVORD (1964) URBAN A. LESTER
(202) 393-2266

FAX (202) 393-2156
OCtOber 28’ 2005 E-MAIL alvordlaw@aol.com

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:
Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 11301(a)
are two (2) copies of a Memorandum of Security Agreement, dated as of October 28, 2005
a primary document as defined in the Board’s Rules for the Recordation of Documents.
The names and addresses of the parties to the enclosed document are:
Secured Party: Key Equipment Finance
66 South Pearl Street
Albany, NY 122037
Grantor: [nspiration holdings, Inc.
- 2460 W 26th Ave
Denver, CO 80211
A description of the railroad equipment covered by the enclosed document is:

52 railcars bearing NAHX and ITLX reporting marks and road numbers identified
on Exhibit A.



Mr. Vernon A. Williams
October 28, 2005
Page Two

A short summary of the document to appear in the index follows:
Memorandum of Security Agreement

Also enclosed is a check in the amount of $33.00 payable to the order
of the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the undersigned.

Very truly rs,
~ ST
Robert W. Alvord

RWA/anr
Enclosures
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MEMORANDUM OF SECURITY AGREEMENT
Dated as of October 28, 2005
between

KEY EQUIPMENT FINANCE INC.
Secured Party

and

INSPIRATION HOLDINGS, INC.
Grantor

Filed with the Surface Transportation Board pursuant to
49 U.S.C. § 11301 on , 20 at : M

Recordation Number __

V:AShare\DEALS\2005\05-10\RW- INSPIRATION HOLDINGS (#4)\Memorandum of Lease Agmt.10.28.05.DOC
Seattle




MEMORANDUM OF LEASE AGREEMENT

THIS MEMORANDUM OF SECURITY AGREEMENT dated as of October 28, 2005 is
made by and between INSPIRATION HOLDINGS, INC., a Colorado corporation (“Grantor”),
and KEY EQUIPMENT FINANCE INC., a Michigan corporation (“Secured Party”).

WITNESSETH

1. Pursuant to a Master Security Lease Agreement dated December 12, 2000,
together with Collateral Schedule No. 4 dated October 28, 2005 (collectively, the “Security
Agreement”), Secured Party has agreed to lease to Grantor, and the Grantor has agreed to
lease from Secured Party 52 Pressurized Tank Cars bearing the railroad reporting markings set
forth on Exhibit A attached hereto.

2. The Lease Agreement shall be effective as of the date first set forth hereinabove
and shall be subject to the Initial Term and any Renewal Terms as defined in the Lease
Agreement.

IN WITNESS WHEREOF, the parties hereto have caused this instrument to be signed
and sealed by their respective corporate officers as of the date and year first above written.

Secured Party:
KEY EQUIPMENT FINANCE INC.
oy Wb N Poysning

Narkg~E#fzabeth A. Murply ! U
Title: Regional Contracts Manager

Grantor:
INSPIRATION HOLDINGS, INC.
By:

Name;:
Title:




MEMORANDUM OF LEASE AGREEMENT

THIS MEMORANDUM OF SECURITY AGREEMENT dated as of October 28, 2005 is
made by and between INSPIRATION HOLDINGS, INC., a Colorado corporation (‘Grantor”), and
KEY EQUIPMENT FINANCE INC., a Michigan corporation (“Secured Party”).

WITNESSETH

1. Pursuant to a Master Security Lease Agreement dated December 12, 2000,
together with Collateral Schedule No. 4 dated October 28, 2005 (collectively, the “Security
Agreement”), Secured Party has agreed to lease to Grantor, and the Grantor has agreed to lease
from Secured Party 52 Pressurized Tank Cars bearing the railroad reporting markings set forth
on Exhibit A attached hereto.

2. The Lease Agreement shall be effective as of the date first set forth hereinabove
and shall be subject to the Initial Term and any Renewal Terms as defined in the Lease
Agreement.

IN WITNESS WHEREOF, the parties hereto have caused this instrument to be signed
and sealed by their respective corporate officers as of the date and year first above written.

Secured Party:
KEY EQUIPMENT FINANCE INC.
By:

Name: Elizabeth A. Murphy
Title: Regional Contracts Manager

Grantor:
INSPIRATION HOLDINGS, INC.
By:

Na
Title

R%\Au\‘c—




STATE OF New York )

} ss.:
COUNTY OF Albany )
On this Day) day of g oral (Month), 2005, before me the subscriber
personally appeared 2abeih AL Muphy , to me known and known to me to be the same

person described in and who executed the féregoing instrument, and (s)he duly acknowledged to me that
(s)he executed the same.

>

NOTARY PUBLIC

issi ires: JAMES M. KRESGE
My Commission Explre?‘.otary Pubiic, State of New York

No. 01KR505845
Qualified in Albany County

Commission Expires Aprit 1, 20 0b

STATE OF Colorado )
) ss.
COUNTY OF )
On this (Day) day of (Month), 2005, before me the subscriber
personally appeared , to me known and known to me to be the same

person described in and who executed the foregoing instrument, and (s)he duly acknowledged to me that
(s)he executed the same.

NOTARY PUBLIC

My Commission Expires:



STATE OF New York )

) ss.
COUNTY OF  Albany )
On this (Day) day of (Month), 2005, before me the subscriber
personally appeared , to me known and known to me to be the same

person described in and who executed the foregoing instrument, and (s)he duly acknowledged to me that
(s)he executed the same.

NOTARY PUBLIC

My Commission Expires:

STATE OF Colorado )
) ss.:

COUNTY OF QeXYrwp—

On this 33'\ (Day) day of Q 2; &g\ogzy\_ (Month), 2005, before me the subscriber
personally appeared ~N ¢ ¢ v \. g A § X oo 1o me known and known to me to be the same
person described in and who executed the foregoing instrument, and (s)he duly acknowledged to me that

(s)he executed the same.

Qe Oy uz.C \(;»\\xf\_h-h—é\—()'\

NOTAR\QDUBNC

My Commission Expires: \D—O \)&30 -\




Commodity: Grain

EXHIBIT A
TO MEMORANDUM OF SECURITY AGREEMENT

DATED AS OF October 28, 2005

Exhibit A

List of Purchased Assets

Price Per Car: $22.000.00

Car Mark

Unit Count
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Car Initial

Car Number

2511
2521
17029
21125
21126
46155
46714
50398
53132
53157
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